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ABSOLUTE  ASSIGNMENT  OF  LEASES  AND  RENTS 

THIS  ABSOLUTE  ASSIGNMENT  OF  LEASES  AND  RENTS  ("Assignment")  is  made 
this  16th  day  of  December,  2009  by  GREGORY  D.  TAYLOR  and  wife,  LORI  TAYLOR 
(hereinafter  called  "Assignor")  to  SOUTHWEST  SECURITIES,  FSB  (hereinafter  called 
"Assignee"); 

WITNESSETH 

Assignor,  in  consideration  of  the  sum  of  Ten  Dollars  ($10.00)  cash  in  hand  paid  and  other 
good  and  valuable  consideration  paid  by  Assignee,  the  receipt  and  sufficiency  of  which  are  hereby 
acknowledged,  does  hereby  absolutely  and  unconditionally  GRANT,  CONVEY,  ASSIGN, 
TRANSFER  and  SET  OVER  unto  Assignee  the  following: 

a.  all  rights,  title,  interests,  estates,  powers,  privileges,  options  and  other  benefits  of 
Assignor  in,  to  and  under  the  lease  agreements  which  now  or  in  the  future,  from  time 
to  time,  cover  or  affect  all  or  any  portion  of  the  properties  described  in  Exhibit  "A" 
attached  hereto  and  made  a  part  hereof  and  the  improvements  located  thereon  (said 
properties  and  improvements  hereinafter  called  the  "Subject  Property")  together  with 
all  renewals,  extensions,  modifications,  amendments,  subleases  and  assignments  of 
such  lease  agreements  (such  lease  agreements,  renewals,  extensions,  modifications, 
amendments,  subleases  and  assignments  hereinafter  called  the  "Leases");  and 

b.  all  of  the  rents,  income,  receipts,  revenues,  issues,  profits,  receivables  and  other  sums 
of  money  (hereinafter  collectively  called  the  "Rents")  that  are  now  and/or  at  any  time 
hereafter  become  due  and  payable  to  Assignor  under  the  terms  of  the  Leases  or 
arising  or  issuing  from  or  out  of  the  Leases  or  from  or  out  of  the  Subject  Property  or 
any  part  thereof,  including  but  not  limited  to  minimum  rents,  additional  rents, 
percentage  rents,  deficiency  rents  and  liquidated  damages  following  default,  security 
deposits,  advance  rents,  daily  rents  or  room  charges,  all  proceeds  payable  under  any 
policy  of  insurance  covering  loss  of  rents  resulting  from  untenantability  caused  by 
destruction  or  damage  to  the  Subject  Property  and  all  of  Assignor's  rights  to  recover 
monetary  amounts  from  any  lessee  in  bankruptcy  including,  without  limitation,  rights 
of  recovery  for  use  and  occupancy  and  damage  claims  arising  out  of  lease  defaults, 
including  rejections,  under  the  Federal  Bankruptcy  Code,  including  specifically  the 
immediate  and  continuing  right  to  collect  and  receive  each  and  all  of  the  foregoing; 
and 

c.  any  and  all  guaranties  of  payment  of  the  Rents. 

This  Assignment  is  made  by  Assignor  to  provide  a  direct  and  continuing  source  of  payment 
(currently  and  in  the  future)  of  the  following  note,  obligations,  indebtedness  and  liabilities:  (a)  one 
certain  promissory  note  of  dated  December  16,  2009  in  the  original  principal  amount  of  SIX 
HUNDRED  NINETY-FOUR  THOUSAND,  SIX  HUNDRED  FIFTY  AND  NO/100  DOLLARS 
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($694,650.00)  made  by  Assignor  and  payable  to  the  order  of  Assignee,  with  interest  at  the  rate  or 
rates  therein  provided,  both  principal  and  interest  being  payable  as  therein  provided,  and  all  amounts 
remaining  unpaid  thereon  being  finally  due  and  payable  on  December  16,  2014,  containing  a 
provision  for  the  payment  of  a  reasonable  additional  amount  as  attorneys'  fees,  and  all  other  notes 
given  in  substitution  therefor  or  in  modification,  increase,  renewal  or  extension  thereof,  in  whole  or 
in  part,  such  note  and  all  other  notes  given  in  substitution  therefor  or  in  modification,  increase, 
renewal  or  extension  thereof,  in  whole  or  in  part,  (hereinafter  called  the  "Note");  and  (b)  all 
indebtedness  now  or  hereafter  incurred  or  arising  pursuant  to  the  provisions  of,  or  secured  by,  the 
Deed  of  Trust,  Mortgage  and  Security  Agreement  of  even  date  herewith  (hereinafter  called  the 
"Mortgage")  made  by  Assignor  to  secure  the  payment  of  the  Note  and  covering  the  Subject  Property 
and  certain  other  property  described  therein;  SUBJECT,  HOWEVER,  to  the  terms,  provisions  and 
conditions  set  forth  in  this  Assignment.  Notwithstanding  any  provision  herein  to  the  contrary, 
Assignee  hereby  agrees  that  unless  and  until  an  event  of  default  occurs  under  the  Note  or  Mortgage, 
Assignee  will  not  exercise  any  of  the  remedies  contained  herein. 

1.  Assignor  hereby  represents  and  warrants  unto  Assignee  that  Assignor  is  the  sole 
owner  of  the  entire  lessor's  interest  in  the  Leases  and  has  good  title  and  good  right  to  assign  the 
Leases  and  Rents  hereby  assigned  and  no  other  person  or  entity  has  any  right,  title  or  interest  therein; 
that  Assignor  has  duly  and  punctually  performed  all  of  the  terms,  covenants,  conditions  and 
warranties  of  the  Leases  that  were  to  be  kept,  observed  and  performed  by  it;  that  Assignor  has  not  at 
any  time  prior  to  the  date  hereof  exercised  any  right  to  subordinate  any  Lease  to  any  deed  of  trust  or 
mortgage  or  any  other  encumbrance  of  any  kind;  that  Assignor  has  not  executed  any  prior 
assignments  of  the  Leases  or  the  Rents  thereunder;  that  no  Rents  reserved  in  any  Lease  have  been 
anticipated  and  no  Rents  for  any  period  subsequent  to  the  date  of  this  Assignment  have  been 
collected  in  advance  of  the  time  when  the  same  became  due  under  the  terms  of  the  applicable  Lease; 
that  Assignor  has  performed  no  act  or  executed  any  other  instrument  which  might  prevent  Assignee 
from  enjoying  and  exercising  any  of  its  rights  and  privileges  evidenced  hereby;  that  each  of  the 
Leases  is  valid  and  subsisting  and  in  full  force  and  effect  and  unmodified;  that  there  exists  no 
defense,  counterclaim  or  set-off  to  the  payment  of  the  Rents  under  the  Leases;  and  that  there  are  no 
defaults  now  existing  under  the  Lease  and  no  event  has  occurred  which  with  the  passage  of  time  or 
the  giving  of  notice,  or  both,  would  constitute  such  a  default. 

2.  Assignor  agrees  that,  so  long  as  the  indebtedness  evidenced  by  the  Note  or  any  part 
thereof  or  any  other  indebtedness  secured  by  the  Mortgage  shall  remain  unpaid,  Assignor  (having  no 
assignable  rights  therein)  will  make  no  attempted  assignment,  pledge  or  disposition  of  the  Leases  or 
the  Rents  thereunder;  nor  will  Assignor  attempt  to  subordinate  any  of  the  Leases  to  any  deed  of  trust 
or  mortgage  or  any  other  encumbrance  of  any  kind  or  permit,  consent  or  agree  to  such  subordination; 
nor  will  Assignor  reduce  the  Rents  payable  under  any  of  the  Leases,  modify,  alter  or  amend  the 
Leases  or  waive,  excuse,  condone,  discount,  set  off,  compromise  or  in  any  manner  release  or 
discharge  any  lessee  under  any  Lease  of  and  from  any  obligations,  covenants,  conditions  and 
agreements  to  be  kept,  observed  and  performed  by  the  lessee,  including  the  obligation  to  pay  the 
Rents  thereunder  in  the  manner  and  at  the  place  and  time  specified  therein;  nor  will  Assignor  incur 
any  indebtedness  to  a  lessee  under  or  guarantor  of  any  Lease  which  may  under  any  circumstance  be 
used  as  an  offset  against  the  Rents  or  other  payments  due  under  said  Lease;  nor  will  Assignor 
exercise  any  option  required  or  permitted  by  the  terms  of  any  of  the  Leases  without  the  prior  written 
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consent  of  Assignee;  nor  will  Assignor  receive  or  collect  any  Rents  from  any  present  or  future  lessee 
of  the  Subject  Property  or  any  part  thereof  except  in  trust  for  Assignee  in  accordance  with  the 
express  provisions  hereof,  and  then  only  for  such  periods  not  to  exceed  one  month  in  advance  of  the 
date  on  which  such  payment  is  due;  nor  will  Assignor  cancel  or  terminate  any  of  the  Leases,  accept  a 
surrender  thereof,  commence  an  action  of  ejectment  or  any  summary  proceedings  for  dispossession 
of  a  lessee  under  any  of  the  Leases,  or  convey  or  transfer  or  suffer  or  permit  a  conveyance  or  transfer 
of  the  premises  demised  thereby  or  of  any  interest  therein  so  as  to  effect  directly  or  indirectly, 
proximately  or  remotely,  a  merger  of  the  estates  and  rights  of,  or  a  termination  or  diminution  of  the 
obligations  of  any  lessee  thereunder;  nor  will  Assignor  consent  to  an  assignment  or  sublease  of  the 
interest  and  estate  of  any  lessee  under  any  of  the  Leases,  whether  or  not  in  accordance  with  its  terms; 
nor  will  Assignor  modify  or  change  the  terms  of  any  guaranty  of  any  of  the  Leases  or  cancel  or 
terminate  such  guaranty;  nor  will  Assignor  enter  into  additional  leases  covering  any  portion  of  the 
Subject  Property,  or  renew  or  extend  the  term  of  any  Lease  unless  an  option  therefor  was  originally 
reserved  by  the  lessee  in  the  Lease  for  a  fixed  and  definite  rental,  or  relocate  or  expand  the  floor 
space  of  any  lessee  under  a  Lease  within  the  Subject  Property,  without  first  having  obtained  the 
written  consent  of  Assignee;  and  any  such  acts,  if  done  or  permitted  to  be  done  without  the  prior 
written  consent  of  Assignee,  shall  be  null  and  void. 

3.  Assignor  covenants  with  Assignee,  for  so  long  as  the  indebtedness  evidenced  by  the 
Note  or  any  part  thereof  or  any  other  indebtedness  secured  by  the  Mortgage  shall  remain  unpaid,  to 
observe  and  perform  duly  and  punctually  all  the  obligations  imposed  upon  any  lessor  under  the 
Leases  and  not  to  do  or  permit  to  be  done  anything  to  impair  the  value  thereof;  to  enforce  the 
performance  of  each  and  every  term,  provision,  covenant,  agreement  and  condition  in  the  Leases  to 
be  performed  by  any  lessee  thereunder;  to  appear  in  and  defend  any  action  or  proceeding  arising 
under,  occurring  out  of  or  in  any  manner  connected  with  any  of  the  Leases,  or  the  obligations, 
liabilities  or  duties  of  Assignor  or  any  lessee  under  the  Leases  and,  upon  request  by  Assignee,  to 
make  appearance  in  the  name  and  on  behalf  of  the  Assignee,  but  at  the  expense  of  Assignor;  to 
exercise  any  option  or  election  contained  in  or  relating  to  any  of  the  Leases  which  Assignee  shall 
require;  at  Assignee's  request  to  assign  and  transfer  to  Assignee  by  specific  Assignment  of  Leases 
and  Rents,  in  the  form  of  this  Assignment,  any  and  all  subsequent  Leases  upon  all  or  any  part  of  the 
Subject  Property  (it  being  understood  and  agreed  that  no  such  specific  assignment  shall  be  required 
for  such  subsequent  Leases  to  be  covered  by  and  included  within  this  Assignment  as  provided 
herein);  to  deliver  to  Assignee  executed  copies  of  any  and  all  Leases,  renewals  and  extensions  of 
existing  Leases  and  any  and  all  subsequent  Leases  upon  all  or  any  part  of  the  Subject  Property;  and 
to  execute  and  deliver  at  the  request  of  Assignee  all  such  further  assurances  and  assignments  in  the 
premises  covered  by  the  Leases  or  Rents  as  Assignee  shall  from  time  to  time  require  and  to  deliver 
other  records  and  instruments,  including  but  not  limited  to  rent  rolls  and  books  of  account,  that 
Assignee  shall  from  time  to  time  require. 

4.  Assignor  covenants  to  receive  any  and  all  Rents  as  a  fund  held  in  trust  to  be  applied 
for  the  benefit  of  and  as  directed  by  Assignee  for  payment  of  the  Note  and  Mortgage,  the 
indebtedness  evidenced  thereby  and  the  obligations  of  the  Subject  Property  as  set  forth  herein.  In 
accordance  with  such  trust,  Assignor  hereby  covenants  so  to  apply  the  Rents,  before  using  any  part 
of  the  same  for  any  other  purposes,  first,  to  the  payment  of  taxes  and  assessments  upon  the  Subject 
Property  before  penalty  or  interest  is  due  thereon;  second,  to  the  cost  of  insurance,  maintenance  and 
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repairs  required  by  the  terms  of  the  Mortgage;  third,  to  the  satisfaction  of  all  obligations  specifically 
set  forth  in  the  Leases;  and,  fourth,  to  the  payment  of  interest  and  principal  becoming  due  on  the 
Note  and  the  Mortgage.  However,  Assignor  may  only  collect  such  Rents  on  behalf  of  Assignee  until 
the  occurrence  of  a  default  specified  in  the  Mortgage  and  the  issuance  by  Assignee  of  a  notice  of 
such  default  (hereinafter  called  a  "Notice  of  Default")  to  the  lessees  under  the  Leases.  Upon  receipt 
from  Assignee  of  a  Notice  of  Default,  each  lessee  under  the  Leases  is  hereby  authorized  and  directed 
to  pay  directly  to  Assignee  (being  the  owner  thereof)  all  Rent  thereafter  accruing  and  the  receipt  of 
Rent  by  Assignee  as  provided  herein  shall  be  a  release  of  such  lessee  to  the  extent  of  all  amounts  so 
paid.  The  receipt  by  a  lessee  under  the  Leases  of  a  Notice  of  Default  shall  be  sufficient  authorization 
for  such  lessee  to  make  all  future  payments  of  Rents  directly  to  Assignee  and  each  such  lessee  shall 
be  entitled  to  rely  on  such  Notice  of  Default  and  shall  have  no  liability  to  Assignor  for  any  Rents 
paid  to  Assignee  after  receipt  of  such  Notice  of  Default.  Rents  received  by  Assignee  after  giving  a 
Notice  of  Default  for  any  period  prior  to  foreclosure  under  the  Mortgage  or  acceptance  of  a  deed  in 
lieu  of  such  foreclosure  shall  be  applied  by  Assignee  to  the  payment  (in  such  order  as  Assignee  shall 
determine)  of:  (a)  all  expenses  of  managing  the  Subject  Property,  including  but  not  limited  to  the 
salaries,  fees  and  wages  of  a  managing  agent  and  such  other  employees  as  Assignee  may  deem 
necessary  or  desireable;  all  expenses  of  operating  and  maintaining  the  Subject  Property,  including 
but  not  limited  to  all  taxes,  assessments,  charges,  claims,  utility  costs  and  premiums  for  insurance, 
and  the  cost  of  all  alterations,  renovations,  repairs  or  replacements;  all  expenses  incident  to  taking 
and  retaining  possession  of  the  Subject  Property  and/or  collecting  the  Rents  due  and  payable  under 
the  Leases;  and  (b)  the  Note  and  other  indebtedness  secured  by  the  Mortgage,  principal,  interest, 
attorneys'  and  collection  fees  and  other  amounts,  in  such  order  as  Assignee  in  its  sole  discretion  may 
determine.  In  no  event  will  this  Assignment  reduce  the  indebtedness  evidenced  by  the  Note  or 
otherwise  secured  by  the  Mortgage,  except  to  the  extent,  if  any,  that  Rents  are  actually  received  by 
Assignee  and  applied  upon  (after  said  receipt)  to  such  indebtedness  in  accordance  with  the  preceding 
sentence.  Without  impairing  its  rights  hereunder,  Assignee  may,  at  its  option,  at  any  time  and  from 
time  to  time,  release  to  Assignor  Rents  so  received  by  Assignee  or  any  part  thereof.  As  between 
Assignor  and  Assignee,  and  any  person  claiming  by,  through  or  under  Assignor,  other  than  any 
lessee  under  the  Leases  who  has  not  received  a  Notice  of  Default  pursuant  to  this  Paragraph,  this 
Assignment  is  intended  to  be  absolute,  unconditional  and  presently  effective  and  the  provisions  of 
this  Paragraph  for  notification  of  lessees  under  the  Leases  upon  the  occurrence  of  a  default  specified 
in  the  Mortgage  are  intended  solely  for  the  benefit  of  each  such  lessee  and  shall  never  inure  to  the 
benefit  of  Assignor  or  any  person  claiming  by,  through  or  under  Assignor  (other  than  a  lessee  who 
has  not  received  such  notice).  It  shall  never  be  necessary  for  Assignee  to  institute  legal  proceedings 
of  any  kind  whatsoever  to  enforce  the  provisions  of  this  Paragraph  or  this  Assignment. 

5.  Assignor  covenants  that  at  any  time  during  which  Assignor  is  receiving  Rents 
directly  from  lessees  under  the  Leases,  Assignor  shall,  upon  receipt  of  written  direction  from 
Assignee,  make  demand  and/or  sue  for  all  Rents  due  and  payable  under  one  or  more  Leases,  as 
directed  by  Assignee,  as  it  becomes  due  and  payable,  including  Rents  which  are  past  due  and 
unpaid.  In  the  event  Assignor  fails  to  take  such  action,  or  at  any  time  during  which  Assignor  is  not 
receiving  Rents  directly  from  lessees  under  the  Leases,  Assignee  shall  have  the  right  (but  shall  be 
under  no  duty)  to  demand,  collect  and  sue  for,  in  its  own  name  or  in  the  name  of  Assignor,  all  Rents 
due  and  payable  under  the  Leases,  as  it  becomes  due  and  payable,  including  Rents  which  are  past 
due  and  unpaid. 


Page  5  of  10 


6.  Assignor  agrees  that  Assignee  shall  not  be  liable  for  any  loss  sustained  by  Assignor 
resulting  from  Assignee's  failure  to  let  the  Subject  Property,  or  any  part  thereof,  or  from  any  other 
act  or  omission  of  Assignee  under  or  relating  to  the  Leases,  unless  such  loss  is  caused  by  the  gross 
negligence  or  willful  misconduct  of  Assignee,  nor  shall  Assignee  be  obligated  to  perform  or 
discharge  any  obligation,  duty  or  liability  under  the  Leases  by  reason  of  this  instrument  or  the 
exercise  of  rights  or  remedies  hereunder.  Assignee  shall  not  be  liable  for  its  failure  to  collect,  or  its 
failure  to  exercise  diligence  in  the  collection  of,  Rents  under  the  Leases,  but  shall  be  accountable 
only  for  Rents  that  Assignee  actually  receives.  Assignor  will  indemnify  and  hold  harmless  Assignee 
(for  purposes  of  this  Paragraph,  the  term  "Assignee"  shall  include  the  directors,  officers,  partners, 
employees  and  agents  of  Assignee  and  any  persons  or  entities  owned  or  controlled  by,  owning  or 
controlling,  or  under  common  control  or  affiliated  with  Assignee)  from  and  against,  and  reimburse 
Assignee  for,  all  claims,  demands,  liabilities,  losses,  damages,  causes  of  action,  judgments,  penalties, 
costs  and  expenses  (including  without  limitation,  attorneys'  fees  and  costs  of  appeal)  incurred  under 
the  Leases  by  reason  of  this  instrument  or  the  exercise  of  rights  or  remedies  hereunder,  or  which  may 
be  asserted  against  Assignee  by  reason  of  any  alleged  obligations  or  undertakings  on  its  part  to 
perform  or  discharge  any  of  the  terms,  covenants  or  agreements  contained  in  the  Leases,  including 
specifically  any  obligation  or  responsibility  for  any  security  deposits  or  other  deposits  delivered  to 
Assignor  by  any  lessee  under  any  Lease  and  not  actually  delivered  to  Assignee.  The  indemnities 
contained  in  this  Paragraph  shall  include  claims,  demands,  liabilities,  losses,  damages,  causes  of 
action,  judgments,  penalties,  costs  and  expenses  (including  without  limitation,  attorneys'  fees) 
resulting  from  the  negligence  of  Assignee,  but  not  the  gross  negligence  or  willful  misconduct  of 
Assignee.  The  foregoing  indemnities  shall  not  terminate  upon  release  or  other  termination  of  this 
Assignment.  Any  amount  to  be  paid  under  this  Paragraph  by  Assignor  to  Assignee  shall  be  a 
demand  obligation  owing  by  Assignor  to  Assignee,  shall  bear  interest  from  the  date  such  amount 
becomes  due  until  paid  at  the  rate  of  interest  payable  on  matured  but  unpaid  principal  of  or  interest 
on  the  Note  and  shall  be  secured  by  the  Mortgage  and  by  any  other  instrument  securing  the  Note. 
This  Assignment  of  Leases  and  Rents  shall  not  operate  to  place  responsibility  upon  Assignee  for  the 
control,  care,  management  or  repair  of  the  Subject  Property,  nor  for  the  carrying  out  of  any  of  the 
terms  and  conditions  of  the  Leases;  nor  shall  it  operate  to  make  Assignee  responsible  or  liable  for 
any  waste  committed  on  the  Subject  Property  by  the  tenants  or  by  any  other  parties  or  for  any 
dangerous  or  defective  condition  of  the  Subject  Property,  or  for  any  negligence  in  the  management, 
upkeep,  repair  or  control  of  the  Subject  Property  resulting  in  loss  or  injury  or  death  to  any  tenant, 
licensee,  employee  or  stranger. 

7.  Assignor  agrees  that  this  Assignment  is  primary  in  nature  to  the  obligation  evidenced 
and  secured  by  the  Note,  the  Mortgage  and  any  other  document  given  to  secure  and  collateralize  the 
indebtedness  secured  by  the  Mortgage  and  that  any  default  under  this  Assignment  is  and  shall  be  a 
default  under  the  Mortgage.  Assignor  agrees  that  Assignee  may  enforce  this  Assignment  without 
first  resorting  to  or  exhausting  any  security  or  collateral  securing  the  payment  of  the  Note;  provided 
however,  that  nothing  herein  contained  shall  prevent  Assignee  from  suing  on  the  Note,  foreclosing 
the  Mortgage  or  exercising  any  other  right  under  any  document  securing  the  payment  of  the  Note  or 
at  law  or  in  equity. 
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8.  Assignor  covenants  and  agrees  that  so  long  as  the  indebtedness  under  the  Note  and 
Mortgage  or  any  indebtedness  secured  by  the  Mortgage  remain  unpaid,  in  the  event  any  lessee  under 
the  Leases  should  be  the  subject  of  any  proceeding  under  the  Federal  Bankruptcy  Code  or  any  other 
federal,  state  or  local  statute  which  provides  for  the  possible  termination  or  rejection  of  any  of  the 
Leases  assigned  hereby,  if  any  Lease  is  so  rejected,  no  settlement  for  damages  shall  be  made  without 
the  prior  written  consent  of  Assignee,  and  any  check  in  payment  of  damages  for  rejection  of  any 
such  Lease  will  be  made  payable  to  Assignee  to  the  fullest  extent  permitted  by  law.  Assignor  hereby 
assigns  any  such  payment  to  Assignee  and  further  covenants  and  agrees  that  upon  the  request  of 
Assignee,  it  will  duly  endorse  to  the  order  of  Assignee  any  such  check,  the  proceeds  of  which  will  be 
applied  to  the  Note  and  other  indebtedness  secured  by  the  Mortgage,  principal,  interest,  attorneys' 
and  collection  fees  and  other  amounts,  in  such  order  as  Assignee  in  its  sole  discretion  may 
determine. 

9.  Assignor  agrees  with  Assignee  that  nothing  contained  herein  and  no  act  done  or 
omitted  by  Assignee  pursuant  to  the  powers  and  rights  granted  Assignee  hereunder  shall  be  deemed 
to  be  a  waiver  by  Assignee  of  its  rights  and  remedies  under  the  Note  and  the  Mortgage  or  a  waiver 
or  curing  of  any  default  hereunder  or  under  the  Note  or  the  Mortgage,  and  this  Assignment  is  made 
and  accepted  without  prejudice  to  any  of  the  rights  and  remedies  possessed  by  Assignee  under  the 
terms  of  the  Note  and  the  Mortgage.  The  right  of  Assignee  to  collect  said  principal  sum,  interest  and 
indebtedness  and  to  enforce  any  security  therefor  held  by  it  may  be  exercised  by  Assignee  either 
prior  to,  simultaneously  with,  or  subsequent  to  any  action  taken  by  it  hereunder. 

10.  If  the  Note  and  all  other  indebtedness  secured  by  the  Mortgage  is  paid  as  the  same 
becomes  due  and  payable  and  if  all  of  the  covenants,  warranties,  undertakings  and  agreements  made 
in  the  Mortgage  and  in  this  Assignment  are  kept  and  performed,  then  this  Assignment  shall  become 
null  and  void  and  of  no  further  force  and  effect  and  Assignee  shall  then  reassign  all  Rents  to 
Assignee,  at  Assignee's  expense.  No  lessee  under  the  Leases  shall  be  required  to  take  notice  of  such 
termination  until  a  copy  of  a  release  of  the  Mortgage  and  re-assignment  of  the  Rents  shall  have  been 
delivered  to  such  lessee. 

11.  Assignor  agrees  that  Assignee  may  take  or  release  any  security  for  the  payment  of 
this  Note  and  other  indebtedness  secured  by  the  Mortgage,  may  release  any  party  primarily  or 
secondarily  liable  therefor  and  may  apply  any  security  held  by  it  to  the  satisfaction  of  the  Note  and 
such  other  indebtedness  secured  by  the  Mortgage  without  prejudice  to  any  of  its  rights  under  this 
Assignment. 

12.  Assignor  agrees  that  Assignee  may  at  any  time  and  from  time  to  time  in  writing  (a) 
waive  compliance  by  Assignor  with  any  covenant  herein  made  by  Assignor  to  the  extent  and  in  the 
manner  specified  in  such  writing;  (b)  consent  to  Assignor  doing  any  act  which  hereunder  Assignor  is 
prohibited  from  doing,  or  consent  to  Assignor  failing  to  do  any  act  which  hereunder  Assignor  is 
required  to  do,  to  the  extent  and  in  the  manner  specified  in  such  writing;  or  (c)  release  any  part  of  the 
Subject  Property  and/or  the  Leases,  or  any  interest  therein,  from  this  Assignment.  No  such  act  shall 
in  any  way  impair  the  rights  of  Assignee  hereunder  except  to  the  extent  specifically  agreed  to  by 
Assignee  in  such  writing. 
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13.  Assignor  agrees  that  the  rights  and  remedies  of  Assignee  hereunder  shall  not  be 
impaired  by  any  indulgence,  including  but  not  limited  to  (a)  any  renewal,  extension  or  modification 
which  Assignee  may  grant  with  respect  to  any  indebtedness  secured  by  the  Mortgage,  (b)  any 
surrender,  compromise,  release,  renewal,  extension,  exchange  or  substitution  which  Assignee  may 
grant  in  respect  of  the  Subject  Property  and/or  the  Leases  and/or  the  Rents  or  any  part  thereof  or  any 
interest  therein,  or  (c)  any  release  or  indulgence  granted  to  any  endorser,  guarantor  or  surety  of  any 
indebtedness  secured  hereby. 

14.  Assignor  agrees  that  a  determination  that  any  provision  of  this  Assignment  is 
unenforceable  or  invalid  shall  not  affect  the  enforceability  or  validity  of  any  other  provision  and  any 
determination  that  the  application  of  any  provision  of  this  Assignment  to  any  person  or  circumstance 
is  illegal  or  unenforceable  shall  not  affect  the  enforceability  or  validity  of  such  provision  as  it  may 
apply  to  any  other  persons  or  circumstances. 

15.  Assignor  agrees  that  notwithstanding  (a)  the  fact  that  any  Lease  or  the  leasehold 
estate  created  thereby  may  be  held,  directly  or  indirectly,  by  or  for  the  account  of  any  person  or 
entity  which  shall  have  an  interest  in  the  fee  estate  of  the  Subject  Property,  (b)  the  operation  of  law 
or  (c)  any  other  event,  lessee's  leasehold  estate  under  such  Lease  shall  not  merge  into  the  fee  estate 
and  the  lessee  shall  remain  obligated  under  such  Lease  as  assigned  by  this  Assignment. 

16.  Assignor  agrees  and  covenants  with  Assignee  that  this  Assignment  and  the  terms, 
provisions,  representations  and  warranties  herein  contained  shall  be  binding  upon  Assignor  and 
Assignor's  successors  and  assigns,  and  all  subsequent  owners  of  the  Subject  Property  and  shall  inure 
to  the  benefit  of  Assignee  and  Assignee's  successors  and  assigns,  including  all  subsequent  holders  of 
the  Note  and  the  Mortgage.  All  reference  in  this  Assignment  to  Assignor  or  Assignee  shall  be 
deemed  to  include  all  such  successors  and  assigns  of  such  respective  party. 

17.  Assignor  agrees  that  within  this  Assignment,  words  of  any  gender  shall  be  held  and 
construed  to  include  any  other  gender,  and  words  in  the  singular  number  shall  be  held  and  construed 
to  include  the  plural  and  words  in  the  plural  number  shall  be  held  and  construed  to  include  the 
singular,  unless  the  context  otherwise  requires. 

1 8.  Assignor  agrees  that  this  Assignment  may  be  executed  in  any  number  of  counterparts 
with  the  same  effect  as  if  all  parties  hereto  had  signed  the  same  document.  All  such  counterparts 
shall  be  construed  together  and  shall  constitute  one  instrument,  but  in  making  proof  hereof  it  shall 
only  be  necessary  to  produce  one  such  counterpart. 

19.  Assignor  agrees  and  covenants  with  Assignee  that  this  Assignment  shall  not  be 
construed  or  deemed  made  for  the  benefit  of  any  third  party  or  parties. 

20.  This  Assignment  shall  be  construed  in  accordance  with  and  shall  be  subject  to  the 
laws  of  the  State  of  Texas. 

21.  This  Assignment  contains  the  entire  agreement  concerning  the  assignment  by 
Assignor  of  the  Leases  and  the  Rents  thereunder  between  the  parties  hereto.    No  variations, 
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modifications  or  changes  herein  or  hereof  shall  be  binding  upon  any  party  hereto,  unless  set  forth  in 
a  document  duly  executed  by  or  on  behalf  of  such  party. 


IN  WITNESS  WHEREOF,  Assignor  has  executed  this  Assignment  of  Leases  and  Rents  as 
of  the  date  first  above  written. 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  DALLAS  § 


Lori  Ta' 


This  instrument  was  acknowledged  before  me  this 
Gregory  D.  Taylor  and  wife,  Lori  Taylor. 


day  of  December,  2009  by 


Notary  Public,  State  of  Texas 


ATI  HI  filing  u^Mcq  fp- 


Southwest  Securities,  FSB 
Attn:  Julie  Harris 
1791  Highway  77  North 
Waxahachie,  Texas  75165 


Return  To: 

Capital  Title  of  Texas,  LLC 
2400  Dallas  Parkway,  #560 
Piano,  TX  75093 
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EXHIBIT  "A' 


DESCRIPTION  OF  PROPERTY 


Being  Unit  B  and  its  appurtenant  interest  in  and  to  the  limited  and  general  common  elements  of  TUSCAN 
CREEK  MEDICAL  VILLAS,  A  PROFESSIONAL  CONDOMINIUM,  a  Condominium  Regime  situated  in 
the  City  of  Southlake,  Tarrant  County,  Texas,  according  to  the  Condominium  Regime  recorded  in 
Instrument  File  No.  D209303328,  Condominium  Records,  Tarrant  County,  Texas 
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SUZANNE  HENDERSON 


COUNTY  CLERK 
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1 00  West  Weatherford   Fort  Worth ,  TX  76 1 96-040 1 
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By: 


D210001127 


ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
BECAUSE  OF  COLOR  OR  RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 


Prepared  by:  VMMASSINGILL 


